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FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
MOTIONPOINT CORFORATION

The undersigned, acting in his capacity as President of MotionPoint Corporation, & corporation organized
and existing under the laws of the State of Florida (the “Corporation™), hereby certifies as follows:

1. The name of the Corporation is MotionPoint Corporation. The Corporation’s Articles of
Incorporation were originally filed with the Sccrctary of State of the State of Flarida on
September 28, 2000 and were subsequently amended by those centain Articles of Amendment
filed with the Secretary of State of the State of Flonida on January 5, 2001 and those certain
Articles of Amendment filed with the Secrtary of State of the State of Florida on August 12,
2004 and those certain Articles of Amendment filed with the Secretary of State of the State of
Florida on December 20, 2010 and amended and restated by the First Amended and Restated
Articles of Incorporation filed with the Secretary of State of the State of Florida on December 29,
2010 and subsequently on September 16, 2013.

2, The undersigned hercby certifies, attests and serves notice that the text of the Articles of
Incorporation is hereby amended and restated to read n its entirety as follows:

RESOLVED, that the Articles of Incorporation of this corporation be amended and
restated in its entirety to read as follows:

FIRST: The name of this corporation is MotionPoint Corporation (the “Corporation”).

SECOND:. The principal place of business and mailing address of the Corporation shall
be 4661 Johnson Road, Suite 14, Coconut Creek, Florida, 33073.

THIRD: The total number of shares of all classes of stock which the Corporation shall
have authority to issuc is (i) 14,608,739 shares of Cormmeon Stock, $0.001 par value per share "Common
Stock™) and (1i) 7,901,463 shares of Preferred Stock, $0.001 par value per share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and the
qualifications, limitations or restrictions thereof m respect of each class of capital stock of the
Corporation.

A. COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Commeon Stock are subject to and qualified by the rights, powess and preferences of the holders of the
Preferred Stock set forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of shareholders (and written actions in lieu of meetings).

B. PREFERRED STOCK

One million five hundred and seventeen thousand (1,517,000) shares of the authorized and issued
Preferred Stock of the Corporation are hereby designated “Series A Preferved Stock,” three million one
hundred fifty-seven thousand five hundred and fifty-six (3,157,556) shares of the authorized and issned
Preferred Stock of the Corporation are hereby designated “Series B Preferred Stock” no authorized or
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issued shares will be designated as “Series C Preferred Stock,” and three million two hundred twenty-
six thousand nine hundred eight (3,226,908) shares of the futhorized and wnissued Preferred Stock of the
Corporation are hereby designated “Series D Preferred Stock.” The rights, preferences, privileges, and
mmcuonsgmnwdtoandxmposedontheSmesAPrefmedchk,SenesBPrefaredStochScﬂﬂC

Preferred Stock and Series D Preferred Stock are set forth below. ;rl i
. Dividends. . o=
J, . F D H

The Corporation shall not declare, pay or set aside any dmdcndsonshaxcsofm:ycﬂmclass o
series of capital stock of the Corporation (other than dividends-on shares of Common Stock payable in
shares of Common Stock) unless (in addition to the obtaining of any consents required elsewhere ingthe
Articles of Incorporation) the holders of the Prefexrred Stock then outstanding shall sxmnlﬁansly
receive, & dividend on cach outstanding share of Prefarred Stock in an amount at least equal t6 (i) in the
case of a dividend on Common Stock or any class or series that is convertible into Common Stock, that
dividend per share of Preferred Stock as would equal the product of (A} the dividend payable on cach
share of such class or series determined, if applicable, as if all shares of such class or series had been
convented into Common Siock and (B) the number of shares of Common Stock issuable upon conversion
of a share of Preferred Stock, in each case calculated on the record date for determination of holders
entitled to receive such dividend or (ii) in the case of a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Preferred Stock determined by (A) dividing the
amount of the dividend payable on each share of such class or series of capital stock by the original
issuance price of such class or series of capitai stock (subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to such class or
series) and (B) multiplying such fraction by an amount equal to the Preferred Stock’s Original Issue Price
(38 defined below); provided that, if the Corporation declares, pays or sets aside, on the same date, a
dividend on shares of more than one class or series of capitel stock of the Corporation, the dividend
payable to the holders of the Preferred Stock pursuant to this Section | shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Preferred Stock dividend.
The “Series A Original Issue Price” shall mean $0.8333 per share, subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Series A Preferred Stock. The “Series B Original Issue Price” shall mean $5.00 per share, subject to
appropniate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Series B Preferred Stock. The “Series C Original Issne Price” shall
mean $5.00 per share, subject to appropriate adjustment in the event of amy stock dividend, stock split,
combination or other similar recapitalization with respect to the Series C Preferred Stock. The “Series D
Original Issue Price” shall mean $5.2682 per share, subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to the Series D
Preferred Stock.

2. Liquidation, Dissolytion or Winding Up; Certain Mergers, Consolidations and

Asset Sales.

2.1 Preferential Payments to Holdets of Serics D Preferred Stock. In the
event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or
Deemed Liquidation Event, the holders of shares of Series D Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to its shareholders before
any payment shall be made to the holders Series C Preferred Stock, Series B Preferred Stock, Series A
Preferred Stock, and Common Stock by reason of their ownership thereof, an amount per share equal to
one (1) times the Series D Original Issue Price, plus any dividends declared but unpaid thereon. If upon
any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
assets of the Corporation available for distribution to its shareholders shall be insufficient to pay the
holders of shares of Serics D Preferred Stock the full amount to which they shall be entitled ymder this
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Subsection 2.1, the holders of shares of Series D Preferred Stock shall share ratably in any distribution of
the assets available for distribution-in propoftion to the respective amounts which would otherwise be
payable in respect of the shares held by them vpon such distribution if all amounts payable on or with
respect to such shares were paid in full.

event of any voluntary ar mvolumary hqmdanon, dlssnlunon or wmdmg up of lhe Corporation or
Deemed Liquidation Event, after giving effect to the payment m Subgection 2.1, the holders of shares of
Series C Preferred Stock then owtstanding shall be catitled to be paid out of the assets of the Corporation
available for distribution to its shareholders next before any payment shall be made to the holders of
Sertes B Prefemed Stock, Series A Preferred Stock, or Common Stock by reason of their ownership
thereof, an amount per share equal to the greater of (i) one (1) times the Series C Original Issue Price or
{ii) such.amount per share as would have been payable had all shares of Series C Preferred Stock been
converted into Common Stock pursuant to Section 3 immediately prior to such liquidation, dissofution, or
winding uvp. If upon any such liquidation, dissolution or winding up of the Corporation, the assets of the
Corporsation available for distribution to its shareholders shall be insufficient to pay the holders of shares
of Series C Preferred Stock the full amount to which they shall be entitled under this Wﬂx
holders of shares of Serics C Preferred Stock shall share ratably in any distribution of the assets avallabic
for distribution in proportion to the respective amounts which would otherwise be payable i respccf of
the shares held by them upon such distribution if all amounts payable on or with respect to such shares
were paid in full. e

A Preferred Stock. In the event of any vohmtary or mvolumary hqmdanon, dlssoluuon or wmdeng up of
the Corporation or Deemed Liquidation Event, after giving effect to the payment in Subsection2.1%nd
_‘2,thcholdcrsofshaﬂ:aoftthcnaBPrefattdStockundSmﬁAPreﬁmedStockshaﬂbeenbdodw
be paid out of the assets of the Corporation available for distribution to its shareholders next “before any
payment shall be made to the holders of the Common Stock by reason of their ownership thereof, an
amount per share equal to the greater of (i) one (1) times the Series B Original Issue Price (with respect to
the Series B Preferred Stock) or one (1) times the Series A Original Issue Price (with respect to the Series
A Preferred Stock) or (i) such amount per share as would have been payable had all shares of Serics B
Preferred Stock been converted into Commeon Stock (with respect to the Series B Preferred Stock) or such
amount per share as would have been payable had all shares of Serics A Preferred Stock been converted
into Common Stock (with respect to the Series A Preferred Stock) pursuant to Section 4 immediately
prior to such liquidation, dissolution, or winding up. If upon any such liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation available for distribution to its shareholders shall be
insufficient to pay the holders of shares of Serics B Preferred Stock and Series A Preferred Stock the full
amount to which they shall be entitled under this Section 2.3, the holders of shares of Series B Preferred
Stock and Series A Preferred Stock shall share ratably in gny distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be payable in respect of the
shares held by them upon such distribution if all amounts payable on or with respect to such shares were
paid in full.

24  Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, afier
the payment of all preferential amounts required to be paid to the holders of shares of Series D Preferred
Stock, Series C Preferred Stock, Series B Preferred Stock, and Series A Preferred Stock, the remaining
assets of the Corporation available for distribution to its sharcholders shall be distributed among the
holders of the shares of Series D Preferred Stock and Common Stock, pro rata based on the number of
sharcs held by cach such holder, treating for this purpose all such securitics as if they had been converted
to Common Stock pursuant to the terms of the Articles of Incorporation immediately prier to such
liquidation, dissolution or winding up of the Corporation; provided, however, that if the aggregate amount

ACTIVE 11963729.1
H20000114840 3



Léra, Michelle (561) 6§71-2556 (05/22) 04/22/2020 10:41:44 AM
DocuSign Envalope [D: FOT8F70T-D450-4200-08 1D-5120D4811FTE H20000114840 3

which the holders of Series D Preferred Stock are eatitled to receive under Subsections 2.1 and 2.4 shall
exceed five (5) times the Series D Origihal Issue Price (subjéct to approprinte adjustment in the évent of a
stock split, stock dividend, combination, reclassification, or similar event affecting the Sexies D Preferred
Stock) (the “Maximum Participation Amount”), each holder of Series D Preferred Stock shall be
entitled to receive upon such liquidation, dissolution or winding up of the Corporation the greater of (i)
the Maximum Participation Amount and (if) the amount such holder would have received if all shares of
Series D Preferred Stock had been converted mto Common Stock iromediately prior to such liquidation,
dissolution or winding up of the Corporation. The agpregate amount which & holder of a share of Series D
Preferred Stock 1s entitled to receive under Subsections 2.1 and 2.4 is hereimafter referred to as the

“Series D Liquidation Amonat.”
25 Liguidation E
251 Definitign. Each ‘of the following events shall be comsideredn
“Deemed Liquidation Event”: Ei',‘ E i
(@ a merger or consolidation in which- (u»}‘—‘ ré:

€] ‘th.cCorporanonlsacansuuwn.tpanyor

(i) amxbstdmyoftthmpomuonlsammgm
party and the Corparation issues shares of ‘its
-capital stock pursuant to such - mergcr-r:-or
consolidation,

|II'I

except any such merger or consolidation involving the Carporation or a subsidiary in which the shares of
capital stock of the Cotporation outstanding immediately prior to such merger or consolidation contime
to represent, or are converted into or exchanged for shares of capital stock that represent, immediately
fotlowing such merger or consolidation, at least a majority, by voting power, of the capital stock of (1) the
surviving or resulting corporation; or (2) if the surviving or resulting corporation is a wholly owned
subsidiary of another corporation immediately following such merger or consolidation, the parent
corporation of such surviving or resulting corporation; or

(b) the sale, lcase, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Cotporation or any subsidiary
of the Corporation of all or substantially all the assets of the Corporation, the Corporation’s intellectual
property, and its subsidiaries taken as a whole, or the sale or disposition (whether by merger,
consolidation or otherwise) of ong or more subsidiarics of the Corporation if substantially all of the assets
of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except
where such sale, lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of
the Carporation.

252  Effoct D 1 Liguidation Eyei

(a) The Corporation shall not have the power to cffect a
Deemed Liquidation Event refesred to in Subsgction 2.5,1(a) uniess the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement™) provides that the consideration payable to
the sharcholders of the Corporation shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 through 2. 4.

(b) In the event of a Deemed Liquidation Event referred to
in Subsection 2.5.1(b). if the Corporation does not effect a dissolution of the Corporation under the
Florida Business Corporation Act the ("FBCA™) withia ninety (90) days after such Decmed Liquidation
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Event, then (i) the Corporation shall send-a written notice to each holder of Preferred Stock no later than
‘the-nincticth (90™) day. after the Deemed Liquidation Event advising such-holders of their right (and the
requircments to be met to secure such right) pursuant to the terms of the following clause: (ii) 10 require
the redemption of such shares of Preferred Stock, and (iii) if the holders of at least a majority of the then
outstanding shares of Preferred Stock so request in & written instrument delivered to the Corporation not
later than one hundred twenty (120) days afier such Deemed Liquidation Event, the Corporation shall use
the consideration received by the Corporation for such Deemed Liquidation Event (net of any rctained
liabilitics associated with the assets sold or technology licensed, as determined in good faith by the Board
of Directors of the Corporation), together with any other assets of the Corporation available for
distribution to its shareholders, all to the extent permitted by Florida law goveming distributions to
sharcholders (the “Available Proceeds™), on the onc hundred fiftieth (150%) day after such Decmed
Liquidation Event, to redeem all outstanding shares of Preferred Stock at a price per share equal to the
respective Prefered Share Liquidation Amount. Notwithstanding the foregoing, in the event of a
redemption pursuant to the preceding sentence, if the Available Proceeds are not sufficient to redeem all
outstanding shares of Preferred Stock, the Corporation shall ratably redeem each holder’s shares of
Preferred Stock to the fullest extent of such Available Proceeds, and shall redeem the remaining shares as
scon as it may lawfully do 5o under Florida iaw goveming distributions to sharcholders. Prior to the
distribution or redemption provided for in this Subsection 2.5 2(b), the Corporation shall not expend or
dissipate the consideration received for such Deemed Ltquldauon Event, except to discharge . cxpeum
incurred in connection with such Deemed Liguidation Event or in the ordinary course of btmness_ :

F6202

r\

253 Amount Deemed Paid or Distributed. The amount deemd pa!tl-
or distributed to the holders of capital stock of the Corporation upon any such merger, consohdabon, sal:e
transfer, exclusive license, other disposition or redemption shall be the cash or the value of the. pmpu‘@ :
rights or securities paid or distributed to such holders by the Corporation or the acquiring person, firm or s
other entity. The value of such property, nghtsorsomnncashaﬂbcdctammedmgoodfmhbythc )
Board of Directors of the Corporation. G

o

-t

254  Allgeat : idcration. In'the cveit
ofaDmmedhmndnumEvmlpwsuanthxfmypommofmcmdmm
payable to the sharcholders of the Corporation is payable only upon satisfaction of contingencies (the
“Additional Consideration™), the Mesger Agreement shall provide thar (a) the partion of such
consideration that is not Additional Consideration (such portion, the “Initial Consideration™) shall be
allocated among the holders of capital stock of the Corporation in accordance with Section 2 as if the
[nitial Comnsideration were the only consideration payable in connection with such Deemed Liquidation
Event; and (b) any Additional Consideration which becomes payable to the shareholders of the
Corporation upon satisfaction of such contingencies shail be allocated among the holders of capital stock
of the Corporation in accordance with Scction 2 afier taking into account the previous payment of the
hmﬂCom:dmhmasmnof&esmmmcuonmecpwposesofmw
consideration placed into escrow or retained as holdback to be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Initial Consideration.

26  Certain Protective Rights In no event shall any voluntary liquidation,
dissolution or winding up of the Corporation occur without the consent of the holders of at least a
majority of the then outstanding shares of Series A Preferred Stock, Series B Preferred Stock, and Series
C Preferred Stock, voting as separate series. In no event shall any event contemplated by Section 2.5 be
entered into, spproved or otherwise deemed to occur without the consent of the holders of at least a
majority of the then outstanding shares of Series A Preferred Stock, Series B Preferred Stock, and Series
C Preferred Stock, voting as separate series.
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3. Yoting.

il General. On any matter presented to the sharcholders of the Corporation
for their action or consideration at any meeting of shareholders of the Corporation (or by written consent
of shareholders in licu of meeting), each holder of cutstanding shares of Preferred Stock shall be entitled
to cast the number of votes cqual to the number of whole shares of Common Stock into which the shares
of Preferred Stock held by such holder are convertible as of the record date for determining shareholders
entitled to vote on such matter. Except as provided by law or by the other provisions of the Articles of
Incorporation, holders of Preferred Stock shall vote together with the holders of Common Stock as a
single class.

32  Election of Dircctors. The holders of record of the shares of Series D

Preferred Stock, exclusively and as a separate class, shall be entitled to elect three (3) directors of the
Corporation, two (2) of whom shall be clected by Riverwood Capital, LLC and RW. MotionPoint
Holdings, LLC (colicctively, “Riverwood Capital”) and one (1) of whom will be clected by Morgan
Stanley Expansion Capital LP and MS Expansion Co-Investment Vehicle LP (collectively, “Morgan
Stanley Expansion Capital”). The FAF Group (as defined below) and non-Riverwood Capital and non-
Morgan Stanley Expansion Capital shareholders, exclusively and as a separate class, shali be entitled to
clect two (2) directors of the Corporation. Any director elected as provided in the preceding sentence may
be removed without cause by, and only by, the affirmative vote of the holders of the shares of the class or
series of capital stock entitled to elect such director or directors, given either at a special mecting of such
sharcholders duly called for that purpose or pursuant to & written consent of sharcholders. If the holders of
such shares of Preferred Stock or Common Stock, as the case may be, fail to elect a sufficient mumber of
directors to fill all directorships for which they are entitled to elect directors, voting exclusively and as a
scparate class, pursuant to the first sentence of this Subsection 3.2, then any directorship not so filted shall
remain vacant until such time as the holders of such shares of Preferred Stock or Common Stock, as the
case may be, elect a person to fill such directorship by vote or written consent in lien of 8 meeting: and no
such directorship may be filled by sharcholders of the Corporation other than by the shareholders of the
lon that arc entitled to elect a person to fill such directorship, voting exclusively and as a separate

class. The holders of record of the shares of Common Stock and of any other class or series of voting
stock (including the Preferred Stock), exclusively and voting together as a singie class, shall be entitled to
clect the balance of the total number of directors of the Corporation, if any. At any meeting held for the
purpose of clecting a director, :hepmscuccinpetsonorbypmxyofthcholdusofanmjomyofﬁ)c
outstanding shares of the class or series entitied W clect such director shall constitute 3 quorum for the
purpose of clecting such director. Except as otherwise provided in this Subsection 3.2, avacancymzmy
directorship filled by the holders of any class or series shall be filled only by vote or written consent in
lieu of 2 meeting of the kolders of such class or series or by any remaining director or directors ele;:ted by

the holders of such class or series pursuant to this Subsection 3.2 Pl R
e &

33  Scries D Preferred Stock Protective Provisions, = .;;;’ I

=3 247

331 A_zanynnmwhmsharmofScnesDmemed‘Smck@
outstanding, the Corparation shall not; either directly or indirectly by amendment, merger, cdnsohdanon
or otherwise, do any of the following without (in addition 10 any other vote required by law}thc wriicn
consent or affirmative vote of the holders of at least forty percent (40%) of the then outstandinig, shzrrajof
Series D Preferred Stock, given in writing or by vote mamwng.consmungorvonng(asthecasekmay
be) separately as a class, and any such act or transaction entered into without such consent or vote shall be
null and void ab initlo, and of no force or effect:

(a) declare or pay any dividends on any shares of Prefermed
Stock or Common Stock now or hereafter outstanding;
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(b) redeemn -oc repurchase {(or permit any subsidiary to
redeam of repurchiase) any shares of Common’Stock or Preferred Stock, other than -for (i) purchases at
cost from employees of the Corporation upon termination of such employee’s service or (ii) the exercise
by the Corporation of contractual rights of first refusal over such shares;

() creale, or authorize the creation of, or 1ssue, or authonze
the issuance of any debt greater than $1,500,000, in apggregate, or any capital expenditures greater than
$1,000,000, in aggregate, during one (1) calendar year;

——— N‘
-,,»,

(d) cffect any material acquisition of another companym:

-

material assets of another company; .

A ‘,"{J .

it

(€  effect anychangcincompcnsaﬁontoWiﬂiim
Fleming and Kelly W. Fleming, as tenants by the entirety, Adam Rubenstein and Dorma Ruberstein, as
tenants by the entirety, Fleming Family Investments, LP, Stowaways LLC, Enorique and Marm T
Travieso, as tenants by the entirety and Edgar Fleming (collectively, “the FAF Group™); R

"i"-'—i ol
WA £

® effect any change to the Corporution’s auditor; -

%\".-

(2 effect the issuance of options, except for options
approved by the Board prior to the closing of the Series D Preferred Stock Financing pursuant to that
certun Purchase Agreement entered into between the Corporation and certain investors, dated on or
around the date of the filing of these Articles, and allocated entirely to persons who are not members of
the FAF Group;

(h)  effect any type of setlement of any litigation the
Corporation; and

(@i undertake any transaction with an affiliate of the
Corporation or any shareholder of the Corperation.

3.32 At any time when shares of Series D Preferred Stock are
outstanding, the Corporation shall not, either directly or indirectly by amendment, merger, consolidation
or otherwise, do any of the following without (in addition to any otber vote required by law) the written
consent or affirmative vote of the holders of at least fifty percent (50%) of the then outstanding shares of
Series D Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may
be) separately as a class, and any such act or transaction entered into without such consent or vote shall be
null and void abd initio, and of no force or effect:

(a) (i) uatil the date which is the second ammiversary of the
issuance of the Series C Preferred Stock, any sale of any shares of either Common Stock or Preferred
Stock by the FAF Group, and (ii) after the date which is the second anniversary of the Effective Date,
authorize or permit any sale of Common Stock by William S. Fleming, Adam Rubenstein, or Enrique
Travieso {each a “Non-Exempted FAF Member”) that reduces the total Common Stock (exchuding
options to purchase common stock or preferred stock) owned by such Non-Exempted FAF Member to
below 50% of what such Non-Exempted FAF Member owned as of the Serics D Original Issue Date;
provided, however, that upon the death of a Non-Exempted FAF Member, the approval of the holders of
the Series D Preferred shall not be required with respect to any transfers of such deceased Non-Exermpted
FAF Member’s common stock or preferred stock;

(b) increase or decrease (other than by redemption or
conversion) the total number of authorized shares of Common Stock or Preferred Stock, or any series
thercof:
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(c) increase or decrease the awthorized mumber of directors
of the Corporation from five (5} directors;

(d) consummate a public' offering of the Corporation’s
capital stock;

(e) effect a merger, combination, corporate

o

sale of comtrol, or any transaction in which all or substantialty all of the assets of the Corpomnqn are jx:
sold or exclusively licensed; *,__ ] B
(f) cause a reclassification or recapitalization of- -hy of r&
outstanding capital stock; and A Gy
()  liquidste, dissolve or wind-up the business and:aﬂ'mrs
the Corporation. BRSPS
T T
3.4 )

whensharesofScncsDmemtdStockmoutmndmg,theCorp(ranonshaﬂnot,mhadmcﬂyor
indirectly by amendment, merger, consolidstion or otherwise, do any of the following without (in addition
to any other vote required by law) the written consent or affirmative vote of the holders of at least seventy
percent (70%) of the then outstanding shares of Series D Preferred Stock, given in writing oc by vote at a
meeting, consenting or voting (as the case may be) separately as a ¢lass, and any such act or transaction
entered o without such consent or vote shall be null and void a# initic, and of no force or effect:

34.1 authorize any capital stock having rights or preferences senior to
or on parity with the Series D Preferred Stock as to dividend rights; redemption rights, liquidation, voting
preferences; ar any ather rights; and

342 change in any materially adverse manner, the rights, preferences
or privileges of the Series D Preferred Stock or amend or waive any provision of the Corporation’s
Articles of Incorporation or Bylaws which results in a material adverse effect-on the holders of Series D
Preferred Stock.

1.5 ori " o — r B .
Provisions. At any time when &t feast Two Million vae Hundrod Thousand (2,500 ,000). shms ofScnes
B Preferred Stock (subject to appropriate adjustmxent in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect 1o the Series B Preferred Stock) and at least
Five Hundred Thousand (500,000) shares of Series C Preferred Stock (subject to appropriate adjustrment
in the event of any stock dividend, stock split, combination or other similar recapitalization with respect
to the Series C Preferred Stock) are outstanding, the Corporation shall not, without the approval of the
bolders of a majority of the then-cutstanding shares of Series B Preferred Stock and Series C Preferred
Stock, voting as separate serics, take, cause or permit any of the following actions:

3.5.1 (i) untl the date which is the second amniversary of the issuance
of the Serics C Preferred Stock (the “Series C Origimal Issue Date™), any salc of any sharcs of cither
Common Stock or Preferred Stock by the FAF Group, ard (ii) after the date which is the second
anniversary of the Effective Date, any sale of Common Stock Equivalents by any Non-Exempted FAF
Member that reduces the total Common Stock (excluding options to purchase common stock or preferred
stock) owned by such Non-Exempted FAF Member to below 50% of what such Non-Exempted FAF
Member owned as of the Series C Original Issue Date; provided, however, provided, however, that upon
the death of a Non-Excmpted FAF Member, the approval of the holders of the Serics B Preferred Stock
shall not be required with respect to any transfers of such deceased Non-Exempted FAF Member’s
Common Stock or Preferred Stock;
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3.52 .any incresse or decrease in the number of authorized shares of
Preferred Stock or Common Stock;

353 any amendment of the Articles of Ingorparation or Bylaws;
3.54 any change in the size of the' Board of Directors;
3.5.5 -any public offering of Cormmon Stock by the Corporation;

3.5.6 'anymmmormlesofuansacmmmwhmhathndpmy
acquires all or substantially ail of the business, properties, technology and other assets of the Corporation,
whether by merger, purchase of assets or recapitalization or otherwise; and

3,57 the dissolution of the Corporation or taking any action that may
reasonably lead to the dissolution of the Corporation or a sale of all of the Corporation’s assets.

mm;m,lnaddmon.me@mamshaﬂmg mﬁxoutthe appmva.l ofthcholdmsofn
majority-of the then-outstanding shares of Series B Preferred Stock, voting as separate series, take, cause
or permit the creation of any security that is senior to or pari passu with the Serics B Preferred Stock and
the Corporation shall not, without the approval of the holders of a majority of the then-outstanding shares
of Series C Preferred Stock, voting as separate series, take, cause ar permit the creation of any ‘sccuriy
that is senior to or pari passu with the Series C Preferred Stock. AR

o =

4. Ogional Conversien A

. ') . o
The holders of the Preferred Stock shall have conversion rights.as foliows (the “Ctmve rsiop
ngl‘lu") .'"_ [ .:_..
o @

41  Rightto Convert. : T

LN

4.1.1 Conversion Ratip. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such mpmber of fully paid and non-
agsessable shares of Common Stock as is determined by dividing the Series A Preferred Original Issue
Price, Series B Preferred Original Issuc Price, Series C Preferred Original Issuc Price or Series D
Preferred Original Issue Price, as applicable, plus any declared but unpaid dividends, by the
comesponding Series A Conversion Price, Series B Conversion Price, Series C Conversion Price or Series
D Conversion Price (cach as defined below) in effect at the time of comversion. The “Series A
Conversion Price” shail initiatly be equal to $0.8333, the “Series B Conversion Price” shall initially be
equal to $5.00, the “Series C Conversion Price™ shall initially be equal to $5.00, and the “Series D
Conversion Price” shall initially be equal to $5.2682. Such initial Conversion Price, and the rate at which
shares of Preferred Stock may be converted into shares of Common Stock, shall be subject to adjustment
as provided below.

4.12 Tomingtion of Conversion Rights. In the-event of a liquidation,
dissolution or winding - up of the Corporation or 2 Deemed Liquidation Event, the Conversion Rights shall
tammatcatthccloseafbumeasond:.clastful]dnypttoodmgthcdamﬁmdfoﬂhcpaymntofanym
amounts distributable on such event to the holders of Preferred Stock.

42 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In licu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market
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value of a share of Common Stock as' determined in good faith by the Board of Directors of the
Corporation. Whather or not fractional shares would be -issvable upon-such conversion shall be
determined on the basis of the total number of shares of Preferred Stock the holder is at the time
convemng into Common Stock and the aggregate number of shares of Common Stock issuable uponsnch

conversion. =
L [
[aall LEY o=
. - r‘_ L]
43 Mechanics of Conversion. e %5
e R

43.1 Notice of Conversion, In order fora holderofPrcfcrmdStockjo
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall (a)’pu-owdt v
writtes notice to the Corporation for the Preferred Stock that such holder elects to convert- a?l-or &i:y
number of such holder’s shares of Preferred Stock and, if applicable, any event on which such cmm:rsﬁ
is contingent and (b), if such holder’s shares are certificated, surrender the certificate or cm'nﬁcam for,
such shares of Preferred Stock (or, if such registered holder alleges that such certificate has begn lose)
stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable w the Corporation to
indemmify the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for the Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer agent).
Such notice shall state such hoider’s name or the names of the nominees in which such holder wishes the
shares of Common Stock to be issued. If required by the Carporation, any certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or his, her or its attomey duly
authorized in writing. The cloge of busmess on the date of receipt by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) of such notice and, if applicable,
certificates {or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion
Time”), and the shares of Common Stock issuable upon conversion of the specified shares shall be
deemed 10 be cutstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time (i) issue and deliver to such holder of Preferred Stock, or to his, her or its nominees, a
certificate or certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the mumber (if any) of the shares of Preferred
Stock represented by the surrendered certificate that were not converted into Common Stock and (i) pay
in cash such amount as provided in Subsection 4 2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion.

432 Reservation of Shares. The Corporation shall at all times when
the Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued

capital stock, for the purpose of effecting the conversion of the Preferred Stock, such number of its duly
suthorized shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Preferred Stock; and if at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock,
subject to Sections 3.3 and 3.4, the Corporation shail take such corporate action 83 may be necessary to
increase its authorized but umissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best cfforts to obtain the recuusite
shareholder approval of any necessary amendment to the Articles of Incorporation. Before taking any
action which would cause an adjustment reducing the Conversion Price below the then par value of the
shares of Common Stock issuable upon conversion of the Preferred Stock, the Corporation will take any
corporate action which may, in the opinion of its counscl, be necessary in order that the Corporation may
validly and legally issue fully paid and non-assessable shares of Common Stock at such adjusted
Conversion Price.

433 Effect of Conversion. Ail shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deecmed to be outstanding and
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all rights with respect to such shares:shall immediately cease and terrainate at the Conversion Time,
sxcept only the tight of the hiolders thereof to receive shares of Common Stock in excharnge therefor, 1o
receive payment in lieu of any fraction of a share otherwise issuable upon such conversion as provided in
Subsection 4,2, Any shares of Preferred Stock so converted shall be retired and cancelled and may not be
reissued 28 shares of such series, and the Corporation may thereafier take such appropriate action (without
the need for sharcholder action) as may be necessary to reduce the authonzed number of shares of
Preferred Stock accordingly.

434 Taxes. The Corporation shall pay any and all issue and other
snmlsrmxmdmtnmybepayablemmpmofnnylssuanccordchvcryofshmesofCommnStockupon
conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation shall not, however, be
required to pay any tax which may be payable in respect of any transfer involved in the issuance and
delivery of shares of Common Stock in a name other than that in which the shares of Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unless and unti! the person or
entity requesting such issuance has paid to the Corporation the amount of any such tax or has &stablished,

1o the satisfaction of the Corporation, that such tax has been paid. AN
P S

44 Adi ion Price for Dilyti : =0

L o 8

441 Special Definitigns. For purposes of this Article Founh the

following definitions shall apply: Wt
{a) “Option” shall mean rights, options or wam;msr_lgo

subscribe for, purchase ar otherwise acquire Common Stock or Convertible Securities, ErAR 73

) “Series I} Original Issne Date” shall mean the datz on
which the first share of Series D Preferred Stock was issued.

(¢)  “Convertible Securities™ shall mean any evidences of
indchtedness, shares or other sccuritics directly or indirectly convertible into or exchingeable for
.Commpon Stock, but excluding Options.

{d) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued, (or, pursuant to Subsection 4,4.2 below, deemed to be.issued) by the
Corperation, whether or not subsequently reacquired or retired by the Corporation,. other than (1) the
following shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the
following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities™):

(i) ghares of Common Stock, Options or
Convertible Securities issued as a dividend or
distribution on Preferred Stock;

(ii) ghares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, splitup or other
distribution on shares of Common Stock that is
covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(iify  shares of Common Stock or Options issued to
employees or directors of, or consultants or
advisors 10, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
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-armngement approved by the Board of Directors
of the Corporation;

(iv) shares of Common Stock or Convertible
Securities actually issucd upon the exercise of
Options or shares: of Common Stock actually
issued upon the conversion or exchange of
Convertible Securitics, in cach case. provided
such issuance is pursusnt to the tctm‘hfsﬁnh
Option or Convertible Security. T

d1

4

07

{a) Iftthmpomnonaxanynmcor&ommto’ﬁﬁiéaM
the Series D Original Issue Date shall issue any Options or Convertible Securities (exchuding Options of;
Convertible Securities which are themselves Exempted Securities) or shall fix a record date’, for tht:
determination of holders of amy class of securities eatitled to receive any such Options or Convcm‘b!cn
Securities, then the maximum number of shares of Common Stock (as set forth in the instrument relating
thereto, ussuming the satisfaction of any conditions to excroisability, convertibility or exchangeability but
without regard 10 any provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options ar, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares of
Common Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as
of the close of business on such record date.

(b) lfthotermsofanyOpﬁmorCmvuﬁblcSecmﬂy the
issuance of which resulted in an adjustment to the Conversion Price of my.series of Preferred Stock
pursuant to the terms of&gbmggj,_,i,mmmedasamultofanammdmcmmmhtmmorany
other adjustment pursuant to the provisions of such Option or Convertible Secumity (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for either (1) any increase or decrease in the number of shares of
Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation upon
such exercise, comversion and/or exchange, then, effective upon such increase or decrease becoming
cffective, the Conversion Price computed upon the original issue of such Option or Convertible Security
(or upon the occurrence of a record date with respect thereto) shall be readjusted to such Conversion Price
as would have obtamed had such revised terms been in effect upon the original date of issuance of such
Option or Convertible Security, Notwithstanding the foregoing, no readjustment pursuant to this
ciause (b) shall have the effect of increasing the Conversion Price to an amount which exceeds the lower
of (i) the Conversion Price in effect immediately prior to the original adjustment made as a result of the
issuance of such Option or Convertible Security, or (ii} the Canversion Price that would have resulted
from any issuances of Additional Shares of Common Stock (other than deemed issuances of Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Security) between the
original adjustment date and such readjustment date.

(c)  If the tenms of eny Option or Convertible Security
{excluding Options or Convertible Securities which are themseives Exempted Securitics), the issuance of
which did not result in an adjustment to the Conversion Price pursuant to the terms of Subsection 4.4.3
{cither because the consideration per share (determined pursuant to Subsection 4.4.4) of the Additional
Shares of Common Stock subject thereto was equal to or greater than the Conversion Price then in effect,
or because such Option or Convertible Security was issued before the Series D Original Issue Date), are
revised after the Series D Original Issue Date as a resuit of an amendment to such terms or any other
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adjustment pursuant to the provisions of such Option or Convertible Secunity (but excluding antomatic
adjustments to' such terms pursuant to anti-dilution or similar provisions:of such Option or Convertible
Security) to provide for either (1) any increase in the number of shares of Common Stock issuable upon
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any decrease in
the consideration payable to the Corporation upon such exercise, comversion or exchange, then such
Option or Converfible Sccunty as so amended or adjusted, and the Additional Shares of Common Stock
subject thereto (determined in the manner provided m Subsection 4.4 2{a) shall be dectoed to have been
issued effective upon such increase or decrease becoming effective.

(d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted (c:l:hcr
upon its original issuance or upon a revision of its terms) in an adjustment to the Oonv:mon Price
purwamtothctcunsofm_gm&,_,ﬂmConmmPnccsha]lbcmd]usmdmsudiEnnvuuqn
Price as would have obtained had such Option or Convertible Security (or portion thmt)‘ﬁé\?er b@l
lssqu. ,_‘,,' .'- - ™~

t!‘ - O

{e) Ifﬂ:ennmhuofshmofCommStockmblcupon
the exercise, conversion and/or exchange of any Option .or Convertible Security, or the consideration
payable to the Corporation upen such excrcise;, conversion and/or exchange, zscalmﬂablcatthcnmsﬁéh
Option or Convertible Security is issued or amended but is subject to adjustment based upon subsequept
events, any adjustment to the Conversion Price provided for in this Sybsection 4.4.2 shall be: ‘etfected at
the time of such issuance or amendment based on such number of shares or amount of consideration
without regard to any provisions for subsequent adjustments (and any subsequent adjustments shall be
treated as provided in clauses (b) and (c) of this Subsection 4.4.2). If the number of shares of Common
Stock issuable upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration payable to the Corporation upon such exercise, conversion and/or exchange, cannot be
calculated at all at the time such Option or Convertibie Security is issued or amended, any adjustment to
the Conversion Price that would result under the terms of this Subsection 4.4.2 at the time of such
issuance or amendment shall instead be effected at the time such oumber of shares and/or amount of
consideration is first calculable (even if subject to subsequent adjustments), assuming for purpeses of
calculating such adjustment to the Cunversion Price that such issuance or amendment took place at the
time such calculation can first be made.

Shares of Common Stock. In the event the Corpomncm shall ata.nynmc afb:rthe Senes D Ongmal lssue
Date issue Additional Shares of Commeon Stock {including Additional Shares of Commnon Stock deemed
to be issued pursuant to Subsection 4.4.2), without consideration or for a consideration per share less than
the Series D Conversion Price in effect immediately prior to such issue, then the applicable Conversion
Price shali be reduced, concurrently with such issue, to a price (calculated to the nearest one-hundredth of
a cent) determined in accordance with the following formula:

CP;=CP*(A+BY+(A+C).
For purposes of the foregoing formula, the folloviing definitions shall apply:

(a) “CP;" shall mean the applicable Conversion Price in
cffect immediately after such issue of Additional Shares of Common Stock

(b) “CP,” shall mean the Conversion Price of the affected
Series Preferred Stock in effect immediately prior to such issue of Additional Shares of Common Stock;

(©) “A" shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additonal Shares of Common Stock (ireating for this
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purpose as outstanding all shares of Common Stock-issusble upon exercise of Options cutstanding
immediately piior to such issué or upon conversion or exchange of Conveértible Securities (iticludirig the
Preferred Stock) outstanding (assuming exercise of any outstanding Options therefor) immediately prior
to such issue);

(d) “B” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued at a price per
share equal to CP; (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CP1), and

{®) “C” shall mean the number of such Additional Shares of
Common Stock issued or deemed issued in such transaction.

444 Determination of Consideration For purposes of this Subsection
444 the consideration received by the Corporation for the isspe of any Additional Shares of Common
Stock shall be computed as follows:

(a) Cash end Property: Such consideration shall:

(i) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the
Corporation, excluding amounts paid or payable
for accrued interest; .

}’ "l

(i) msofaras:tcons:smofpmpcnyom—ihapm&h,
be computed at the fisir market valucthéreoft -
thetrmcofsunhlssue,asd:m:mmed\mgwd —
faith by the Board of Dnecto:rs of@c :

Corporation; and i E

=

(i) in the event Additional Shares of; ‘Con@n
Stock are issued together with other “shares’ or
securities or other assets of the Cmporanowfor
consideration which covers both, be the
proportion of such consideration so received,
computed as provided in clauses () and (i)
above, as determined in good faith by the Board
of Directors of the Corporation.

—

(b)  Options and Convertible Sccurities The consideration
per share received by the Corporation for Additiomal Shares of Common Stock deemed to have been
issued pursuant to Subscetion 4.4.2, relating to Options and Convertible Sccurities, shall be determined
by drviding:

(D The total amount, if amy, rocerved or receivable
by the Corporation as consideration for the issue
of such Options or Convertible Securities, plus
the minirmum aggregate amount of additional
consideration (as set forth in the instruments
relating theteto, without regard to any provision
contained therein for a subsequent adjustment of
such consideration) payable to the Corporation
upon the exercise of such Options or the
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-conversion- or exchange- of such Conwvertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or cxchange of such Convertible
Securities, by

(i) the maximum oumber of shares of Common
Stock (as set forth in the imstnrpents relating
thereto, without regard to any provision
contained theremn for a subsequent adjusmmt of
such number) issuable upon the exercise of qugh
Options or the conversion or cxchange “of dith
Convertible Securities, or in the case. of"Odems ’
for Convertible Securities, the exea'gg.c of such ._
Optlons for Convertible Securities: “and 7 '
conversion or exchange of such Convertl -
Securities.

Ot RY

"‘f)

445 Mplt_ip_l;ﬂ@gg_ﬁg@lnthewcntth:@rpmmonﬂhaﬂlssuc

onmorethanonedmAddmonalShmmofComonSmcktha:mapmofmemmorasmmf

related wansactions and that would result in an adjustment to the Conversion Price pursuant to the terms

of Subsection 4,43 then, upon the final such issuance, the Conversion Price shall be readjusted to give

effect to all such issuances as if they occurred on the date of the first such tssuance (and without giving
cffect to any additional adjustments as a result of any such subsequent issuances within such period).

45  Adjustment for Stock Splits and Combinations. If the Corporation shall
at any time or from time to time after the Series D Origmal Issue Date effect a subdivision of the
outstanding Common Stock, the Conversion Price in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion of cach
share of such series shall be increased mn proportion to such increase in the aggregate number of shares of
Commaon Stock gutstanding. If the Corporation shall at any time or from time to time after the Series D
Original [ssue Date combine the outstanding shares of Common Stock, the Conversion Price in effect
mme&amlybcfmcﬂnmmbmanonshaﬂbcpmmmommlymnmedwmmﬂmmmberofshmmof
Common Stock issuable on conversion of each share of such series shall be decreased in proportion to
such decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment under
this subsection shall becoms effective at the close of business on the date the subdivision or combination
becomes effective.

: [i¢ 3 i istnbutions. In the event the
Corporation at any time ot from time 10 time after the Series D Ongma] Issue Drate shall make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable on the Common Stock in additional shares of Common Stock, then and in each
such event the Conversion Price in effect immediately before such event shall be decreased as of the time
of such issuance or, in the event such a record date shall have been fixed, as of the close of business on
such record date, by multiplying the Conversion Price then in effect by a fraction:

(D) the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and
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2) the denominator of which shall be the total mumber of shares of
CommunStockxsslmdandoumtandmgxmmedmtclymmtotbenmeofamh:suameonheclose of
business on such record date plus the number of shares of Common Stock issuable in payment of such
dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price shall be
recomputed accordingly as of the close of business on such record date and thereafier the-Conve@ibn
Price shall be adjusted pursuant to this subsection as of the time of actual payment of such dlwdcmﬁlor
distributions; and (b) that no such adjustment shall be made if the bolders of Prchm:d Sedok -
simultancously reccive a dividend or other distribution of shares of Common Stock in a numbgr- equaitp -
the number of shares of Common Stock as they would have received if all oumwmgshmcsofkcﬁa@ .
Stock had been converted into Common Stock on the date of such event. “, =

4.7 1 ivid: and _Dis 'lnthegvmttﬁé
Corporation atanytmncorfromumeto nmcaﬁcrthc SenesDO‘nglnal Issue Date shall make or:issue, of>
fix a record date for the determination of holders of Common Stock entitled to receive, 8 dividend dr'
other distribution payable in securities of the Corporation (other than a distribution of shares of Common
Stock in respect of outstanding shares of Common Stock) or in other property and the provisions of
Section | do not apply to such dividend or distribution, then and im each such event the holders of
Preferred Stock shell receive, simultaneously with the distribution to the holders of Common Stock, a
dividend or other distribution of such securities or other property m an amount equal to the amount of
such securities or other property as they would have received if all cutstanding shares of Preferred Stock
had been converted into Common Stock on the date of such event,

48 Adj e izzition . Subject to the provisions
of Subsection 2.3, if there shall occur -y rcorgamzatmn, recapltahnnon reclassification, consolidation
or merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction covered by
Subsections 4.4, 4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, cach share of Preferred Stock shall thereafter be convertible in Lien of the
Common Stock into which it was convertible prior to such event into. the kind and amoont of securities,
cash or other property which a holder of the number of shares ofConnnon Stock of the Corporation
issuable upon conversion of one share of Preferred Stock immediately priar to such' reorganization,
recapitalization, reclassification, consolidation or merper. would have been entitled to receive pursuant to
such transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board of
Directors of the Corporation) shall be made in the application of the provisions in this Section 4 with
respect to the rights and interests thereafter of the holders of the Preferred Stock, to the end that the
provisions set forth in this Section 4 (including provisions with respect to changes in and other
adjustments of the Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in
relstion to any securities or ather property thereafter deliverable upon the conversion of the Preferred
Stock. For the avoidance of doubt, nothing i this Subsection 4 8 shall be construed as preventing the
kolders of Preferred Stock from seeking any appraisal rights to which they are otherwise entitled under
the FBCA in connection with a merger triggering an adjustment bereunder, nor shall this Subsection 4.8
be deemed conclusive evidence of the fair value of the shares of Preferred Stock in any such sppraisal
proceeding.

49 Certificate as to Adiustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Scction 4, the Corporation at its expense shall, as
promptly 8s reasonably practicable but in any event not later than ten {10) days thereafter, compute such
adjustment or readjustment in accordance with the terms hereof and furnish to esch holder of Preferred
Stock a certificate setting forth such adjustment or readjustment (includng the kind and amount of
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securities, cash or other property into which the Prefermed Stock is convertible) and showing in detail the
facts upon- which such adjustment. or readjustmient is based. The Corporation shali, as promptly ‘as
reasonably practicable after the written request at any time of any holder of Preferred Stock (but in any
gvent not later than ten (10) days thereafter), furnish or cause to be furnished to such holder a certificate
setring forth (i) the Conversion Price then in effect, and (ii) the number of shares of Common Stock and
the amount, if any, of other securities, cash or property which then would be received upon the conversion
of Preferred Stock.

4.10  Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution, or to
receive any right to subscribe for or purchase any shares of capital stock of any c!ass or any othet
securitics, or to receive any other security; or .

l"‘-—l
—

]"‘h

l
[
(b) of any capital Teorganization ofﬂleCmpnxﬂnm. any
reclasmﬁwuonofdwConmmnSmkoftthmpomnon,oranmeodhqmdaunnE\mn,m" f:)’ .
LT G

(c) of the voluntary or involuntary dissolution, hqmdauon_or
winding-up of the Corporation, S
then, and in each such case, the Corporation will scndorcmmtobcmttothcholdusofthe’hcfmed
Stock a notice specifying, as the case may be, (i) the record date for such dividend, distributionar right,
and the amount and character of such dividend, distribution or right, or (ii) the effective date on which
such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-
up is proposed to take place, and the time, if 2oy is to be fixed, as of which the holders of record of
Common Stock (or such other capital stock or securities at the time issuable upon the conversion of the
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock
or securitics) for securities or other property delivemmble upen such reorganization, reclassification,
consolidation, merger, transfer, dissohition, liquidation or winding-up, and the amount per share and
character of such exchange applicsble to the Preferred Stock and the Common Stock. Such notice shali be
sent at least ten (10) days prior to the record date or effective date for the event specified m such notice.

s. Automatic Conversion.

5.1 Tngeer Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public in & fimr-commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, provided that (1) the per share public
offering price is at least $26.341 (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Commmon Stock), (2) the gross
proceeds to the Corporation of such offering is at least $66,000,000, and (3) the Common Stock of the
Corporation is listed on nationally recognized exchange (a “Qualified Public Offering™) or (b) any time
upon the affirmative election of the holders of at least seventy percent (70%) of the outstanding shares of
the Scnies D Preferred, then (i) all outstanding shares of Prefarred Stock shall automatically be converted
into shares of Common Stock, at the then effective conversion rate as calculated pursuant to Subgection
4.1.1. and (i} such shares may not be reissued by the Corporation.

52 Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant to this Section S. Such notice need
not be sent in advance of the ocowrrence of the Mandatory Conversion Time. Upon receipt of such notice,
each holder of shares of Preferred Stock in certificated form shall surrender his, her or its certificate or
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certificates for all such-shares (or, if such bolder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement rezsonably acceptablé to the Cotporation to indemmify
the Corporation against any claim that may be made against the Corporation on account of the alleged
loss, theft or destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied
by written instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by
the registered holder or by his, ber or 1ts attorney duly authorized tn writing. All rights with respect to the
Prefesred Stock converted pursuant to Subsection 5.1, including the rights, if any, to receive notices and
vote {other than as a bolder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to swrrender any certificates at or prior to
such time}, except only the rights of the holders thereof, upon surrender of any certificate or certificates of
such holders (or lost certificate affidavit and agreement) therefor, to receive the items provided for m the
next sentence of this Sybsection 5.2. As soon as practicable after the Mandatory Conversion Time and, if
applicable, the surrender of any certificate or centificates (or lost certificate affidavit and agreement) for
Preferred Stock, the Corporation shall (a} issue and deliver to such holder, or to his, her or its nominees, a
certificate or certificates for the number of full shares of Common Stock issuable en such conversion in
accordance with the provisions hercof and (b) pay cash as provided in Subsection 42 in lieu of any
fraction of 2 share of Common Stock otherwise issuable upon such conversion and the paymeut HEany
declared but unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred Stock
shall be retired and cancelled and may not be reissued as shares of such series, and the Coqi)mno?
thereafter take such appropriate action (without the need for shareholder action) as may bcnééﬁsﬁ w
reduce the authorized pumber of shares of Preferred Stock accordingly. 7 f

6. No Redemption Rights. Neither the Corporation nor the holdas “of Saries

—Y

Prcimedshallhavetheunﬂalualnghttocallorredecmorcausctohavecaﬂedormdeemdanyﬁms
of the Serics Preferred. e
G
7. nﬂmmﬂumm&mmmmofmfmsmmm
redecmed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and
immediately cancelled and retired and shall not be reissued, sold or ransferred. Neither the Corporation
nor any of its subsidiarics may exercise any voting or other rights granted to the bolders of Preferred
Stock following redemption.

JL“

8. Notices. Any notice required or permitted by the provisions of this Article Forth
to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by electronic communication in
compliance with the provisions of the FBCA, and shall be deemed sent upon such mailing or clectronic
transmission.

FOURTH: Subject to any additional vote required by the Articles of Incorporation or
Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the
Corporation.

FIFTH: Subject to any additional vote required by the Articles of Incorporation, the
number of directors of the Corporation shall be determined in the manner set forth in the Bylaws of the
Corporation.

SIXTH: Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.
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SEVENTH: Mecetings of sharcholders may be held within or without the State of
Flarida, as the Bylaws of the Corporation may provide. The books of the Corparation may be kept outside
the State of Florida at such place or places as may be designated from time to time by the Board of
Directors ot in the Bylaws of the Corporation.

EIGHTH: To the fullest extent permitted by law, a director of the Corporation shall not
be personally liable to the Corporation or its shareholders for monetary damages for breach of fiduciary
duty as a director. If the FBCA or any other law of the State of Florida is ameuded after approval by the
sharcholders of this Article Eighth to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the Corporation shall be elimipated or
limited to the fullest extent permitted by the FBCA as so amended.

Any repeal or modification of the foregoing provisions of this Article Eighth by the sharcholders
of the Corporation shall not adversely affect any right or protection of a director of the Corpordign
cmstmgalthe time of, or increase the hability ofanymrmoflheCorporaUOnmthrwpccﬂéanym
or omissions of such director occurring prior to, such repeal or modification. Bt ;?

L .
NINTH: Provided the person proposed to be indemmified satisfies I.hffmqu‘;g?e
standard of conduct for permissive indernnification by a corporation as set forth m ﬂieiiﬁf»l:cab_l_e T
provisions of the Florida Business Corporation Act (currently, Sections 607.0850(1) and (2) of the Florida
Statutes), as the same may be amended from time to time (the “Act™), the Corporation shall indemnifydts
officers and directors, and may indemnify its employees and agents, to the fnllestcxrcmpcmnﬂ.adbythc
provisions of such Act (subject to any limitations contained in an agreement entered iato by sach persori
and the Corporation), from and agamnst any and all of the ¢xpenses or liabilities incurred in defending a
civil, criminal, administrative or investigative action, suit or proceeding (collectively, “proceeding™)
{other than in a proceeding (a) initiated by such person (unless authonzed by the Board of Directors of the
Corporation), or (b) wherein the Corporation and such person are adverse parties except for proceedings
brought derivatively or by any receiver or mustee) or other matters referred 1o in or covered by said
provisions, including advancement of expenses prior to the final disposition of such proceedings and
amounts paid in settlement of such proceedings, both as to action in their official capacity and as to action
in any other capacity while an officer, director, employee or other agent. Expenses (including attorneys’
fees) imcurred by an officer or director in defending any civil, criminal, administrative or investigative
proceeding shall be paid by the Corporaticn in advance of the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of such director ar officer to repay such amount if it shall
ultimately be determined that he or she is not entitled to be indemnified by the Corporation as authorized
in this Section. Such expenses (including attorneys’ fees) incurred by other employees and agents shall
also be so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate. The
indemnification and advancement of expenses provided for hercin shall not be deemed exclusive of any
other rights to which those indemnified may be entitied under any bylaw, agreement, vote of sharsholders
or directors or otherwise, both as to action in his or her official capacity and as to action in another
capacity while holding such office, Such indemnification shall contirme as to a person who has ceased to
be a director, officer, employee or agent, and shall inure to the benefit of the heirs and personal and other
legal representatives of such a person. Except as otherwise provided above, an adjudication of liability
shall not affect the right to indermification for those mdemmified.

Any amendment, repeal or modification of the foregomg provisions of this Article Tenth
shall not adversely affect any right or protection of any director, officer or other agent of the Corporation
existing at the time of such amendment, repeal or modification.

TENTH: The Corporation renounces, to the fullest extent permitied by law, any
interest or expectancy of the Corporation in, or in being offered an opportunity to participate in, any
Excluded Opportunity. An “Exeladed Opportunity” is any matter, transaction or interest that is
ACTIVE 11963729.1
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preseated o, ot acquired, ereated or developed by, or' which otherwise comes into the possession of (i)
any director. of the Corporation who is not an employee of the Corporation or any of its subsidiaries, or
(ii) any holder of Preferred Stock or any partner, member, director, sharcholder, employee or agent of any
such holder, other than somecne who is en employee of the Corporstion or any of its subsidiaries
{collectively, “Covered Persons™), unless such matter, transaction or interest is presented to, or asquired,
created or developed by, or otherwise comes into the possession of, a Covered Person expressly and
solely in such Covered Person’s capacity as a director of the Corporation. '

ELEVENTH: This Article Eleventh constitutes a2 Sharcholder Agrecment pursuant to
Section 607.0732 of the Florida Statutes.

1. Definitiens., For purposes of this Article Eleventh only, capitalized terms pot
otherwise defined herein shall tavcdzcnmnmgsctfonhmthmmmVnnngAgmanem,damdﬂcmba
27,2014, by and among the: Corpoiation, cetain holders of the Cotporation's Preferred Stock and - the
FAF Group, and the remaining sharcholders of the Corporation.

2. Sharcholder Agreement

21  Boad of Direcior Mecting Notice. The Corporation shall &W'
uoneewwchdmctoratleastﬁve(S)busmdayspnortosuchmecungxmleassuchnouocmgmyedbg
such director. =

'J‘:; r\‘:

22 Board of Director Voting Requirements, o
(a) Forallacuonsmqmnngapprovalofmcbom'dﬂ
Directors, theaﬁixmanvcvm:ofnmajontyofmedlmmunﬂamgofﬂac&ardoﬁbmt&

will be required. S R

(b) The Board of Directors, by resolution adopted by a
majority of the full Board of Directors, may create a Board of Advisors to advise the Corporation. and
perform such functions as the Board of Directors:shall direct from time to time. The Board of Directors
may, by resolution adopted by a majority of the full Board of Directors, adopt or amend bylaws for the
Board of Advisors and appoint such members as the Board of Directors deems advisable. [n the event that
any provision of the bylaws of the Board of Advisors conflicts with the Corporation’s bylaws, the
Corporation’s bylaws shall control.

23 Board of Director Committées, The Corporaton shall cause the audit
committee, the compensation committee and any other committee of the Board of Directors lo include
only three (3) members, of whick, at least one (1) of the three (3) members must be a Riverwood
Designee and at least one (1) of the three (3) members must be a FAF and Remasining Shareholder
Designee.

3. The amendments contained in these Fourth Amended and Restated Asticles of
Incorporation have been adopted by all of the directors. of the Corporation as of April 19, 2020, and the
sharcholders as of Apnl 19, 2020. The number of votes cast for such amendments by the sharcholders
was sufficient for approval.

4, The foregoing duly adopted Fourth Amended and Restated Articles of
Incorporation shall supersede and replace the Third Amended and Restated Articles of Incorporation and
any and all amendments to such Third Amended and Restated Articles of Incorporation,

ACTIVE 11963729.1

H20000114840 3



\

T
Lara, Michelle (561) 671-2556 (22/22) 04/22/2020 11:11:14 AM
DocuSign Envelope 1D FBTBFT0T-D450-4200-8810-5120D4811F1E H20000114840 3

IN WITNESS WHEREOF, these Fourth Amended and Restated Articles of Incorporation have
béen signied by the President of the Cotporation this 20th day of April, 2020. Thi statetnstits made herein
are true under the penalties of perjury.
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